RESOLUTIONS OF BOARD OF DIRECTORS
OF FEDERAL RESOURCES CORPORATION
ADOPTING PLAN OF MERGER

RESOLVED, that in the judgment of the Board of
Directors of the Corporation, it is deemed advisable and
for the benefit of the Corporation that it should irerge
Scftware Resources, Inc., a Ltah corporation and a wholly-
owned subsidiary of the Corporation into itself and that
pursuant to Utah Code Annotated §16-10-70 and Nevada Revised
Statutes §78.486, a plan of merger ke, and it hereby is,
formulated to effect such merger 1n accordance with the
following resolutions:

RESOLVED, that the name of the subsidiary corporation
is Software Resources, Inc., a Utah corporation, and the name
of the surviving corporation 1is Federal Resources Corporation,
a Nevada corporation duly authorized to do business in Utah;
and further

RESOLVED, that there shall be no conversion of shares
of the subsidiary corporation into shares of stock of *ne
surviving corporation, or of any other corpeoration, or iuto
cash or other property; and further

RESOLVED, that the articles of incorporation of the
surviving corporation will not ke affected by such merger; and
further

RESOLVED, that, after providing for all proper debts
of the subsidiary corporation, the remaining assets of the
subsidiary corporation, be distributed o the surviving
corporation.
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The undersigned, Joseph C. Bennett and John W.
Loasse, Jr., hereby certify:

1. That they are the President and Secretary,
respectively, of Federal Resources Corporation.

2. That at a meeting of the board of diyectors of
the corporation duly held at Salf %&; (2% é# , on
b , 1981 the boar uly approved and adopted
e( ollowing amendment tc the Articles of Incorporation:

ARTICLE 11

FOURTH: The amcunt of the total authorized
capital stoct of the corporation is $15,000,000,
consisting of 30,000,000 shares of common
stock, par value 50 cents per share.

Each holder of common stock shall be
entitled to one vote in respect to each share
of commnn stock held.

No holder of stock shall have any right, as
such holder, to purchase or subscribe for or
otherwise acquire any shares of stock, or any
securities or obligations convertible into or
any right or option to purchase, any shares of
gtock at any time hereafter issued or sold,
but any and all such stock, obligations, rights
and options may be issued and disposed of by
the Board of Directors to such persons, firmag,
corporations and associations and for such
lawful cecnsideration, and on such terms, as
the Board of Directors, in its discretion,
may determine, without first offering the same
or any thereof to the stockholders.

Without action by the stockhoiders, shares
of stock may be issued by the Boanl of
Directors from time to time for such considera-
tion, not lass than the par value thereof, and
upon auch terms as mey be fixed from time to
time by the Board of Directors and any and all
such agarea go imsued, the full conslderation
for which has beosn paid or daelivered, shall be
deemad fully paid stock and not liable for any
further aassasament thereon for any purpose
whatsoaver, and the holdera of such shares
ahall not be i1lable for any further call or
asuesspent theroon or for any furcther paymeny
chereon for any purpose whataoever.



3. That the shareholdaers ajjroved and adopted the
samo amendment at the Annual Adeeting uf Shareholaer= held
in Salt Lake City, Utah on September 10, 198].

4. That the number of shares cntitled to vote on
the amendment was 8,507,198 shares.

5. That the number of s.ares approving and adopting
the amendment was 5,510,343 shares or sixty-four and
eight-ienths percent (64.8%), which exceeded the percentage
required by Nevada Revised Statutes §78.390 (1979) which
is fifty-one percent (51%).

IN WITNESS WHEREOF, the undersigned have executed
this Certificate of Amendment on o pe s </ ,» 1941.

Jo President

Secretary

STATE OF UTAH )
M S8,
CGUNTY OF SALT LAKE )
On the & day of  Jreepeties. , A.D., L981,

personally appeared before me, JOSEPH C. BENNETT and JOHN W.
LOSSE, JR., who, being by me duly swo:i.., did say, each for
himself, that they are the President and Secretary,
respectively, of Federal Resources Corporation, and that
said instrument was signed in behalf of said corporation by
resolution of its board of directors, and said Joseph C.
Bennett and John W. Losse, Jr., acknowledged to me that said
corporation executed the same,

foviea & (& ettgoms
Notary Public
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